ALVORD AND ALVORD
ATTORNEYS AT LAW
918 SIXTEENTH STREET, N.W.

SuITE 200
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20006-2973 OF COUNSEL
ELLSWORTH C. ALVORD (1964) URBAN A LESTER

(202) 393-2266
FAX (202) 393-2156

N . <
March 8, 1995 et 9289
MAK & 1555 -0 0 oM
Mr. Vernon A. Williams B I
Secretary

Interstate Commerce Commission
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are three (3) originals and three (2) copies of an Assignment and Assumption
Agreement, dated as of March 6, 1995, a primary document as defined in the
Commission’s Rules for the Recordation of Documents under 49 C.F.R. Section 1177.

The names and addresses of the parties to the enclosed docurnent are:

Assignor: PLM International, Inc.
10 South Riverside Plaza, Suite 1210
Chicago, lllinois 60606

Assignee;  USL Capital Corporation
733 Front Street
San Francisco, California 94111

A description of the railroad equipment covered by the enclosed document is set
forth on the schedule attached to the Agreement.




Mr. Vernon A. Williams
March 8, 1995
Page 2

Also enclosed is a check in the amount of $21.00 payable to thz order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned.

Very truly yeurs,

Robert W. Alvord

RWA/bg
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This Assignment and Assumption Agreement (the "Assignment and
Assumption Agreement") is made of March 6, 1995, by and among PLM INVESTMENT
MANAGEMENT, INC., PLM EQUIPMENT GROWTH FUND V ("EGFV"), a California
limited partnership acting by and through its general partner, PLM FINANCIAL SERVICES,
INC., and PLM INTERNATIONAL, INC. ("PLMI") Delaware corporation (collectively
"Assignor") and USL CAPITAL CORPORATION, RAIL SERVICES, a Delaware corporation
("Assignee") (All capitalized terms used and not otherwise defined in this Assignment and
Assumption Agreement shall have the meanings ascribed to them in the "Furchase
Agreement," as hereinafter defined.)

WHEREAS, PLMI, EGFV and Assignee are parties, among others, to an Asset
Purchase Agreement dated as of March 6, 1995 (the "Purchase Agreement"), pursuant to
which Assignee is purchasing, among other things, the Railcars described on Schedule 1.22
attached thereto (the "Railcars") and the Leases (as defined below); and

WHEREAS, the Railcars are subject to lease agreements and car hire contracts,
including the master lease agreement, schedules and/or riders, and all amendments, additions,
addenda or modifications to such master lease agreement and schedules and/or riders,
including those lease agreements and car hire contracts identified on Schedule 1 to this
Assignment and Assumption Agreement (collectively, the "Leases"); and

NOW, THEREFORE, and in consideration of the premises and the mutual
covenants contained herein, Assignor and Assignee agree as follows:

1. Effective as of the Closing Date and subject to the other terms and
conditions set forth in the Agreements, Assignor hereby assigns, sells, and transfers to
Assignee: (a) the Leases that relate to the Railcars without recourse excep: to the extent that
Assignor has breached any of the provisions of the Agreements or any of the representations
made in the Agreements were inaccurate or incorrect when made, (b) all rizht, title and
interest of Assignor as lessor under the Leases insofar as the Leases relate to any of the
Railcars without recourse except to the extent that Assignor breached any of the provisions of
the Agreement or any of the representations made in the Agreement were inaccurate or
incorrect when made, and (c) all of Assignor's right to receive and collect all revenues, rentals
and other payments and all per diem mileage and other credits earned or accruing with
respect to the Railcars from and after the Closing Date as set forth in the Agreements,
whether under the terms of the Leases or otherwise; and (d) all products and proceeds of the
foregoing.

2. Assignee hereby assumes the obligations of lessor under the Leases from and
after the Closing Date insofar as the Leases relate to any of the Railcars. Assignee does not
assume any obligations of lessor that were to be performed by Assignor prior to the Closing
Date but that were not performed by Assignor prior to the Closing Date.
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3. The Leases are the only agreements entered into by Assignor in connection
with the use of the Railcars subject to this Assignment and Assumption Agreement.
Concurrently herewith, Assignor shall deliver to Assignee the original of all Leases.

4. Assignor shall indemnify, defend and hold harmless Assignee from and against
all claims, liabilities, losses, damages, costs and expenses (including attorneys' fees and costs)
caused by, resulting from, or arising out of or in connection with events occurring before the
Closing Date with respect to the Railcars and the Leases. Nothing herein shall limit or
expand the indemnities set forth in the Purchase Agreement.

5. Assignee shall indemnify, defend and hold harmless Assignor from and against
all claims, liabilities, losses, damages, costs and expenses (including attorneys' fees and costs)
caused by, resulting from, or arising out of or in connection with events occurring on or after
the Closing Date with respect to the Railcars and the Leases. Nothing herzin shall limit or
expand the indemnities set forth in the Purchase Agreement.

6. Assignor agrees to take all steps necessary to effectuate the terms of this
Assignment and Assumption Agreement, including, to ask, demand, collect, receive, or sue
for any and all amounts that may be or become due or payable to Assignee under the Leases
or otherwise with respect to the Railcars subject thereto pursuant to the Agreements and this
Assignment and Assumption Agreement and to endorse over to Assignee all forms of
payment, including commercial paper given in full or in partial payment tkereof. Assignor
agrees that at any time and from time to time, upon Assignee's request, Assignor will
promptly and duly execute and deliver or cause to be executed and deliverzsd on its behalf any
and all such further assurances and any and all further instruments and documents and take
such further action as Assignee may reasonably request in order to obtain the full benefits of
this Assignment and Assumption Agreement and of the rights and powers herein granted.

7. Upon Assignee's reasonable request, Assignor shall permit Assignee and its
representatives to inspect and copy Assignor's books and records relating to this Assignment
and Assumption Agreement, the Leases or the Railcars at such reasonable times and intervals
as Assignee may request.

8. In the event that a lessee raises an issue which requires joint action by the
parties hereto, the parties shall in good faith mutually address such issue to the end of solving
such problem.

9 No failure to exercise and no delay in exercising on the part of any Assignor or
Assignee, any right, power or privilege hereunder shall operate as a waiver hereof, nor shall
any single or partial exercise of any right, power or privilege preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. The rights and
remedies herein provided are cumulative and not exclusive of any rights or remedies provided
by law.

10.  This Assignment and Assumption Agreement shall be governed by and
construed in accordance with the internal laws of the State of California.
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11.  This Assignment and Assumption Agreement shall be binding upon and inure
to the benefit of the parties and their respective successors and assigns.

12. The invalidity or unenforceability of any part of this Assignment and
Assumption Agreement shall not invalidate or render unenforceable any otaer provisions
hereof.

13.  Nothing in this Assignment and Assumption Agreement is iatended to limit any
of the provisions of the Purchase Agreement or the Lease Transition Agreement or any of the
obligations of Assignor and/or Assignee set forth in the Purchase Agreement or the Lease
Transition Agreement.

14.  Amendments to this Assignment and Assumption Agreement may be made
only by an instrument or instruments in writing signed by Assignor and Assignee.

15.  The prevailing party in any dispute hereunder shall be entitled to recover all of
its costs and expenses incurred in enforcing its rights hereunder, including, without limitation,
any and all court costs and expenses and reasonable attorney's fees.

IN WITNESS WHEREOF, Assignor and Assignee have executed and delivered this
Assignment and Assumption Agreement on the day and year first above written.

PLM INTEﬁATﬁL, INC.
¢
By: J

Its:

PLM INVESTMENT MANAGEMENT INC.

ks:
By:
Its:

PLM EQUIPMENT GROWTH FUND V

By: PLM FINANCIAL SERVICES, INC.

Its: Gene%rtner
By: %/t
¥4

Its:

USL CAPITAL CORPORATION

By: 'M/V,W“(d\/\m

Its:
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT No. 5907

State of QLU&GY (NN~

County of gﬂv‘/\ l/)’UUL/\ USOO

On M(L (@2 (Q qu Y before me, d’l A S%OI/)\/\QV T)J? Lyau H
DATE NAME, TITLE DF OFFICER - E.G., “JANE DOE, NOTARY PUBLIC"
personally appeared, L@(/\ \/ H\D/S d/\

NAME(S) OF SIGNER(S)

\g_personally known to me - OR - ] proved to me on the basis of satisfactory evidence
to be the person(s) whcse name(s) is/are
subscribed to the within instrument and ac-
knowledged to me that he/she/they executed
the same in his/her/their authorized
capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s),
or the entity upon behalf of which the
person(s) acted, executad the instrument.

o EX DELYANI WITNESS my hand and official seal.

] Notary Public — Califomia

/' SAN FRANCISCO COUNTY
My Comm. Expires OCT 20,1998 [ }(\ D" r MOU/ "’I

SIGNATURE OF N'DOTARY

OPTIONAL

Though the data below is not required by law, it may prove valuable to persons relying on the document and could prevent
fraudulent reattachment of this form.

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHE DOCUMENT
] NDIVIDUAL /1(& St im U’\"’ S felun

PA-CORPORATE OFFICER ATM(NW?A"L [ F'B (( U \)

TITLE OR TYPE OF DOCUMENT

TITLE(S)

[J PARTNER(S) ] umited g
[} GENERAL

[] ATTORNEY-IN-FACT NUMBER OF PAGES

L] TRUSTEE(S)

[J GUARDIAN/CONSERVATOR

U] oTHER: %~~ LQ ‘"C( \{/

DATE OF DOCUMENT

SIGNER IS REPRESENTING:
NAME OF PERSON(S) OR ENTITY(IES)

SIGNER(S) OTHER THAN NAMED ABOVE

©1993 NATIONAL NOTARY ASSOCIATION » 8236 Remmet Ave., P.O. Box 7184 « Canoga Park, CA 91309-7184

—_




USL CAPITAL CORPORATION

/
By:

(‘W‘LW\/&;
Its: /92/1’,«}04 /),«g»,,&ym,} ﬁmj Jémﬂ wn

STATE OF CALIFORNIA )
) ss.

COUNTY OF SAN FRANCISCO )

On this gg day of ﬂ larch, [G45 before me,‘I\LQMhM \/ (Usbhir _.,/)a n_, Notary
Public, personally appeared [/¢Smcnl + Htec, S, persoﬁally known to me to be the person
whose name is subscribed to the within instrument and acknowledged to me that he executed

the same in his authorized capacity, and that by his signature on the instrument the person, or
the entity upon behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal.

\A'\/’ wi % u)djt\mpoagx ] PR /ACQUELINE v. WITHERSPOON !

3 8 COMM # 1014657
z i’;’ Notary Public — Californic %

N}ary ublic (B SAN FRANCISCO COUNTY
’ 2> My Comm. Ex;olres FEB 15, 1998 ;
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USL CAPITAL CORPORATION

By:
Its:

STATE OF CALIFORNIA )
) ss.
COUNTY OF SAN FRANCISCO )

l‘t‘iﬂfj

On this _QLL day of W]ua , before me,_ﬁtqmum& 7 (,bl“'hu-'\,,’a‘/L , Notary
Public, personally appeared {)eSime W tS pers’onally known to me to be the person
whose name is subscribed to the w1th1n instrument and acknowledged to me that he executed
the same in his authorized capacity, and that by his signature on the instrument the person, or
the entity upon behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal.
' P, JACQUELINE Y. WITHERSPOON l

&ow/{\m bowe 3 L,’\,’bﬂ\"-“f’l gl g v "is Nota(r:yo Pubic — Calfomia

otary Public <P/7 'SAN FRANCISCO COUNTY
l : My Comm. Expires FEB 15, 1998 [
v

LVNN
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PREV PREV NEM NEW BUILT AR

MARK CARKO MARK CARRO DATE CODE

RREX 4287 RREX 4287 01/80 (113 PLM EQUIPMENT GROWTH FUND V
RREX 4288 RREX (288 01/80  CI3  PLM EQUIPHENT GROMTE FiD V
RREX 4209  RREX 4289 01780  CI13  PLM EQUIPHENT GROUTH FUND V
RMEX 4290 RREX 4290 01/80 €113 PLN EQUIPHENT GROUTH FUND V
AREX 291 - KVLE 4201 01/80 C1I13  piN EQUIPNERT GROMTH FUND V
KREX 292 AREX 4292 01/80 €113 PUN EQUIPHENT GRONTH FUND v
RREX 4293 AREX 4293 01/80 €413 PLN EQUIPMENT GRONTN FUND V
RREX 429 RREX 4298 01780 G113 PUX EQUIPMENT GROVTN FLWD V
RREX 4295 AREX 4295 01780 G113 PLM EQUIPMENT GROMTH FUND V
RREX 4296 RREX 4296 aI/80 €113 PLM EQUIPMENT GROMIN FUND V
RREX 4297 RREX &297 T 01/80 G113 PLA EQUIPHENT CROMTH FUNO V
RREX 4298 RREX 4298 01/80 c13 PLM EOUIPHENT GROVTE FND V
RREX 4299 RREX 4299 01/80 C113  PLM EQUIPMENT GROMTN RND V
RREX 4300 AREX 4300 01/80 €13 PLR EQUIPMENT GROVTH FAD V
RREX 4301 RREX 4301 O1/80 G113 PAN EQUIPMENT GROUTN FLAD V
RREX 4302 - RREX 4302 01/80 €113 PUM EQUIPHENT GROMTH ABD V
RREX 4303 RREX 4303 01/80  C113  PLK EQUIPHENT GROUTH FURD V
RREX 4304 REEX 4306 01700 €113 PUM GQUIPHENT GROUTE RMD V
RREX 4303 maEX 4303 01/80 €113 PLN EQUIPHENT GROMTR MWD V
RREX 4306 (1131 4308 01/80 C113  PLN EQUIPMENT GROUTE RalD ¥
RREX 4301 mREX a0 01/80 €113 PLN EQUIPKENT GROMTN FUMD V
RREX 4308 RRSX A308 01780  C113 - PLN EGUIPWENT GROWTE FUND V
RREX 4309 angx 4200 C1/80 CI13  PLN EQUIPMENT CROWTR RND V
RREX 4310 RREX 4310 01780  ¢113  PLK EQUIPNENT GROMTH RAD V
RREX an RREX 43N 01/80 €113 PLN EQUIPRENT GROWTR FUND V
AREX 4312 RREX 4312 01/80  C113  PLM EQUIPMENT GROMIR FUD V
anex 4313 : RREX 4313 01/80  C113  PLM EQUIPNENT GROMTR FUND V
AREX 4314 RREX 4318 01/80  CI13  PLM EQUIPHENT GRGWTH FUND V
RREX 4315 RREX 4515 01780 €113 PLA FOUIPMENT Saouti FUD V
xwEx 4316 meex ALY 01/80 €113 PLM EQUIPNENT GRONTR FUND V
RREX 4317 RREX 317 01/80  CI15  PLM EQUIPNENT GROUTH FUND V
RREX 4318 RREX 43187 T U180 CN3 LM EGUIPMENT GROUTH FUND V
RREX 4319 RREX 431¢ 01780 C113  PLN EQUIPMENT GROVIN HAD V
RREX 4320 RREX 4320 01/80  CI13  PLN EQUIPKENT GAOMTR FUKD V
RREX 4322 AREX Iy r}] 01780  C113  PLN EQUIPKENT GROUTH FUND V
(773 &3 RREX an 01780 €113 PLK EQUIPMENT SRONTN FUMD V
aneEx 4324 KYLE an 01780 G113 PLM EQUIPHENT CAOUTH FUND ¥
RREX 4325 RREX 328 01/80  CU13  PLM EQUIPMENT GROMTN FNO V
el 4326 RREX 4326 01/80 €113 PLN EQUIPHENT GROVTH FUND V
RREX 327 KYLE 4327 01/80 © CI13  PLM EQUIPMENT GROMTU FUND V
AREX 4328 RREX o328 01780 CT113 PN EOUIPNENT GRONTH FUND V
RREX 4329 RREX 4329 01780  C113  PLN EQUIPMENT CROMTN FLBD V
RREX 4336 RREX 4330 01780  CI13  PLM EQUIPMENT GAOUTN RMD ¥
’REX 4131 meex 433t 01780  C113  PLN EQUIPHENT GROUTR FUMD V
RREX 4332 RREX 4332 01/80 €T PLM EQUIPMINT GRONTN R V
RREX 4333 maEx 4333 01/80 €113 PLM ECUIPMENT GROUTH RND V
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Ol/a0  C113  PLN BoUTPMENT EANITH FUND V
of/83 G113 DL BOUIPRENT CRONTH PUD V
61/80  CIIY PN BOUIPRENT CROUTY FURD V
01/80 CITS  PLM ROUIPHENT SROUTN AU V
01/80 €113 PN BUIMENT GROUTR FWD V
01/80  ©113  Ptit BAUIPHERT CROMTR FUMD v
01782 €113 PLN RGUIPHENT GRONTH AND V
01/80 €113 PIN BOUIPHENT CROVTH MWD V
01780 €113 PN KQUIPMENT CAOMTS JUD V

01/80 <ity LM RRUINERT QROMTY FAD V
o/80  C313  PUN BAUIPRERT GROMTE RBB v
01780 CUS  PLN FOUIPKINT QROUTN Rab v
03783 €113 oLy SOUIMMNT GAGHTH rUe V
01780 €13 PLN CQUIPNENT GRONTE WO V
81/80 CU13 i LAUIMGNT CROVTR FNO V
01/80 CHNY MY QUTMENT ERONTE FaD ¥
/80 €13 P SOUIPNERT QRONTY RIS V
01/30 €113 PN EQUIPHENT SADNTE R V
O2/80  C113  DLN REUIPWENT GROMTY FUMD V
0780 €113 LN SAUIPNINT GROUTN RAD V
. 02/€8  CI1S PN SQUIMMANT GAGAIR PUD V

U3 POM EQUINGMT CANTN PAD ¥

CI13 PN BOUIWENT SaOUTH UMD V

C113 Py WUIPHERT GMATE PAD V

€IS i EUIPNERT GROUTE NP V

CITS  PLi BQUIMENT SROWTS PN V

CN3 AN EQUIPRENT GAOUTH ROND ¥

CI13 | AN EOUSONENT GROMTR RMD v

C11S  PLN RSUIPHENT GAOUTH UKD V

CIIS LN EQUIPNENY GROLTH MD V

C113  PLU EQUIPKENT £tMTN YuwD ¥

N3 PN EUIPHENT SMOMEN Fmp ¥

C113 ALK DOVIPNENT S2OUTH FUND V

€IS PLA SUUIPHENT GROMTN FUD V

CIT3 LK SWIPKIXT CMVIR RO V

€113 PN TOUIPKENT COOMIN #ule V

CI13 PN BQUIPHENT GRONTN RAMD V

CI13  PIM EIFENT GROUTE FWD V

ST LN GANIPHENT SROMTE MAD V' .
Ci15 PN EQUIPMENT BROVTS FOO.V. .. . _
1N PN BIUIPHENT GROUTH RAD V '
113, PN SOUIPNENT SROITH WD ¥V

C413 PLN BQUIPMENT QACUTH PUND ¥

€313 PLR CQULPWENT .QROMTE TIMD ¥

2113 PAN FOUPMENT SRR MDY

Ul PLN ELIPHENT SAOUTH D V
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EXHIBIT TO AAR FORN 88-C-5-4

i

wdl-e .

PREV PREV New NEY RILY AR

WARY, cANg MARK CARNO PATE CO0E

aam 43m xesa 4380 02/80  C\13  PLN EQUIPKMEMT CROVIN FuwD V
REX 4388 RREX an 02/80  £113  PLM ECUIPMENT GROWTH FukD V
max 4381 RRex 4382 0/80 €113 PLN EQUIPMENT GROWTH FUKD V
et 4388 aeex a8 02/80 €113 PLN EQUIPRENT GROWIH FUD V
AREX - 4388 AREX 4386 02/80  C1I3  PLN BQUIPHENT CROUTH RURD V
[ 7 sr 7 05/85  $170  PAM SQUIPMENT GROUTH Fukd
s 2376 ¢ 378 05/805. 170 PLM SOUIPHENT GRONTR UMD
s ney  se am O4/B5  S170  PLM EQUIPWENT GROUTK FUSD
P 2400 &P 2400 04L/8s s170 PLM EQUIPMENT SROUTN ruMD
s oS . sp uos 05/88 8170  PLM EQUIPMENT GAOUTA FUBD
*”r 08  sP %08 03/85  SIT0  PLM EQUIPNENT GROMTH FUMD
e 207 o 2oy 04/85  $170  PLW ECUIPHENT GROVIM Fus
s nos ¢ 2408 O4/85  S170 PN EQUIPNENT QRONTR FUND
*» 200 2400 04/85  S170 PN EQUIPKENT GROWTA Pusd
» 10 e 10

O4/8S  S170  PLN LRUIPNENT GROWTN FUND



Schedule 1.16
to

Purchase Agreement dated March 6, 1995

Master Equipmenat Lease Agreement dated as of January 14, 1980, as ameaded, modified and
assigned, by and between PLM Equipment Growth Fund V, as successor in interest to lessor,
and GE Capital Railcar Associates, Inc., as successor in interest to lessee, covering ninety-seven
(97) FMC 100-ton 4,700 cubic foot covered hopper cars bearing marks RREX 4287 through
RREX 4386, inclusive, but excluding RREX 4321, RREX 4383 and RREX 4384,

Lease Agreement dated as of November 1, 1994, by and between PLM International, Inc., as
lessor, and Massachusetts Central Railroad Corporation, as lessee, covering sixteen (16) five-unit
articulated, 100-ton truck, Twin-Stack double-stack container cars bearing marks MCER 5110
through MCER 5125, inclusive.

Railcar Lease Agreement dated as of March 31, 1987, as amended as of January 1, 1992, by
and between PLM Investment Management, Inc., as agent for PLM Equipment Growth Fuad,
as lessor, and Greenbrier Leasing Corp., as lessee, covering ten (10) five-unit articulated, 100-
ton truck, Twin-Stack double-stack container cars bearing marks SP 2375, SP 2376, SP 2399,
SP 2400, SP 2405 through SP 2410, inclusive
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